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INITED STATES )
FORM D 8EG SECURITIES Al::g EX%HA?IGEE COMMISSION OMB g?n?bﬁ.mov:;ss_ows
Mail Rrocessing Washington, D.C. 20549 Expires:  May 31,2005
Seation FORM D Estimated average burden
hours perresponse, ..... 16.00
R -0 (008
MA NOTICE OF SALE OF SECURITIES = ﬂSEC USE ONLYS =
\Washington, DG PURSUANT TO REGULATION D, |

10 SECTION 4(6), AND/OR DATE RECEIVED
o~ %NIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)

TechSkills LLC Series D Unit, Junior Convertible Note and Letter of Credit Warrant Offering
Filing Under (Check box{es) that apply): [] Rule 504 [] Rule 505 [7] Rule 506 [] Scction 4(6) [] ULOE

T —— A

TechSkills LLC

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
108 Wild Basin Road, Suite 310, Austin, TX 78746 (512) 3284235

Address of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number (Including Arca Codc)
(if different from Executive Offices) N/A

N/A

Brief Description of Business
The company offers classes, training and certification for a career as a health services professional or an information technology career.

Type of Business Organization

[ corporation [:] limited partnership, already formed other {plcase specify): PROCESSED
[J business trust ' D limited partnership, to be formed Limited Liability Company o
Month Year MA .
Actual or Estimated Date of Incorporation or Organization: [1]0] ET1al [E Actual |:| Estimated R ]7 m
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: 'n '
CN for Canada; FN for other foreign jurisdiction) EE OMSON

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where To Fife: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Required: Five (5) copjgs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all infermation requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federa! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a lass of an available state exemption unless such exemplion is predictated on the
filing of a tederal notice,

Persons who respond to the collaction of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB controt number. 10f9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each cxecutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers: and

o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ | Promoter  [7] Beneficial Owner [ ] Executive Officer Diirector [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Poland, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner Executive Officer  §/] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Paulsen, Kevin

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box(es) that Appty:  [] Promoter [ ] Beneficial Owner [ ] Executive Officer [/] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Berman, Marc

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢l/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box(es) that Apply: (] Promoter [] Beneficial Owner  [] Execulive Officer [/] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Dugan, James

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box(es) that Apply: D Promoter ~ [] Beneficial Owner  [/] Executive Officer [/] Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Mahoney, Jason

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box{es) that Apply: [] Promoter  [] Beneficial Owner [] Execulive Officer m Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Saunders, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o TechSkills, LLC, 108 Wild Basin Road, Suite 310, Austin, TX 78746

Check Box(es) that Apply: [J Promoter (7] Beneficial Owner |:| Executive Officer |:] Director [ General and/ot
Managing Partner

Full Name (Last name first, if individual)
Marquette Capital Fund ), LP

Business or Residence Address  (Number and Strect, City, State, Zip Codc)
60 South Sixth Street, Suite 3510, Minneapolis, MN 55402

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

& Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

e Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e  [Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [:j Promoter M Beneficial Owner D Executive Officer D Director |:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Ameritrain Corp.

Business or Residence Address  (Number and Street, City, State, Zip Code)

12745 W. Capitol Drive., Suite 101, Brookfield, Wl 53005

Check Box(es) that Apply: |:| Promoter m Beneficial Owner D Executive Officer D Director General andfor
Managing Partnher

Full Name (Last name first, if individual)

OCI Investments

Business or Residence Address  (Number and Street, City, State, Zip Code)

141 W. Jackson Boulevard, 39th Floor, Chicago, IL 60604

Check Box(es) that Apply: |:| Promoter Z} Beneficial Owner [:] Executive Officer |:| Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Chrysalis Techskills Investment Corporation

Business or Residence Address  (Number and Street, City, State, Zip Code)

101 S. Fifth Street, Suite 1650, Louisville, KY 40202

Check Box(es) that Apply: [] Promoter m Bencficial Owner  [[] Executive Officer I:] Director General and/or
Managing Partner

Full Name {Last name first, if individual)

Paradise Canyon Investments, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

2702 N. Third Street, Suite 3000, Phoenix, AZ 850044607

Check Box(es) that Apply:  [[] Promoter 7] Benelicial Owner  [] Executive Officer [ Direclor General and/or
Managing Partner

Full Name (Last name first, if individual)

TTS Asset Company, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)

300 Crescent Court, Suite 1170, Daltas, TX 75201

Check Box{cs) that Apply: [] Promoter Beneficial Owner  [] Excculive Officer  [] Director General and/or
Managing Partner

Full Namc (Last name first, if individual)

TTS Investment Company, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)

300 Crescent Court, Suite 1170, Dallas, TX 75201

Check Boxies) that Apply: [] Promoter [#] Beneficial Owner D Executive Officer [:] Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Trustees of Boston University

Business or Residence Address  (Number and Street, City, State, Zip Code)

Office of the Executive Vice President, Boston University, One Sherborn Street, Boston, Massachusetts 02215 [BENEFICIAL OWNER]

(Use btank sheet, or copy and use additional copies of this sheet, as necessary)
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r B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...

3. Does the oflering permit joint ownership of a single UnItT oot

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealcr, you may set forth the information for that broker or dealer only.

Yes No
(W] £
s N/A
Yes No
B

Full Name (Last name first, if individual}
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual Sates) ... || A1l States
(HID]
(1] (Ms]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) .......... [} All States
(]
1)

Full Name (Last namec first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Ias Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SLAtES) ...cvviiiiiiiecinrer e s s e ees s sbsmssa s [] All States

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

' Aggregate Amount Already
| Type of Security Offering Price Sold
| . , _ -
’ Db .. B e e e § 400002 5 400002
Equity .- e o8 S O e IO GO ST eeeesoeesesstestos et §_ 600003° g 600003
{7 Common Preferred
Convertible Securities {including warrants) Waranis for Commonunits”™ $ $o* $ $0*
PArtNErShiP TRLEMESES ...ocoiuiiiii ettt et cae sttt ss b bt amssssasa s sttt ees 5 $
Other (Specify d st e b e bbb bn s bbb en $ $
TOAD Lo ettt ettt ettt $_1.000,005* $_1,000,005"
| Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dotlar amount of their
purchases on the total lines. Enter 07 if answer is “none¢™ or “zero.”
Aggregate
Number Dollar Amount
Investars of Purchases
ACCTEAILE TAVESIOS ooeooeeoeeeee oo eeeeee e e eaeeeeeeessenre s sesenesments et s eeen e et saee s nessennnres 3 s 1.000,005"
NON-2CCTEdited INVESIONS ..ot cemr et s e n b ans s e ssen s $
Total (for filings under Rule 504 only) .o vessrss s ssesens $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis liling is for an ofTering under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Seld
REEUIALION A Lo vttt iievie s tve vt or e rrr s res e s et e e e s s re s T s 3
TOMAD <ot e e et et en et nr et er et 5
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSfEr ACDLS FEES o crre s s e ers e e s s esa a1 s e Sbeg bbb e dsas s s b s b seeas s b abe st b et O s
Printing and ERgraving oSt . o ettt e et e ecay st b e g aas e 2 et seseae e s reet st s et et aba et es e srmeanann 0O s
IO OSSR s_50,000
Accounting Fees i1 s
Engincering Fees O %
Sales Commissions {specify finders’ fees SEparately) oo e O 5
Other Expenses (identify) _ ettt ee e et in s
TORAD Lottt et eemeee et es e emeeeas st e sasseestssbasees s s eassbamaan et et e s s seane et e ren eeeereasennereasseerrenteases V] s 50,000

*See attached Note to Form D

409




C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|
| b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross 950.005

proceeds 10 The ISSUET.” ... et e ee e em e 3

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the cstimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, )
Directors, & Payments to
Affiliates Others
SAlAMES B0U TEES wovvurrvevirscnmrernirrsisrrrmes s mseeseenessssmessmss s sessssre s sssssssns st ssassssssesssssasessssssennss ssnnsenes | 9 s
PUrchase 0f 1Al ESEALE .......vomrcereccreerreer s cersseer s emrrronsrersesmsssstss s ssasrsssss s rassnsssenstssesssenssssessmssessssnsssnns || 9, Os
Purchase, rental or leasing and installation of machinery
and equipment .. . . oo I b 0s
Construction or leasing of plant buildings and facilities ..........uiismnnsisnnn L 1 8 as
Acquisition of other businesses (including the value of sccuritics involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant {0 @ MErEer} .....ocowvvunererceerernens — | ) s
Repayment of indebledniess .......cocviriimersrisisrmeniseiermssmsees s sissssens s ssssssss s sssssssssssssssens | 9 1%
WOTKING COPTAL ..oooceeeecerererercecmame e cmssressenesmsn b cese oot baeecs s ssssarssssssssrssssonresssnins | 9 F1s 950,005
Other (specify): Os Os

~0s Os

@ $ 950,005

Column Totals .ot SU—————— | )

Total Payments Listed (column totals added) ...coooeeiieice ettt ee st seenne § 950,005

I D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

o ¥
Issuer (Print or Type) Sigpatur Date
TechSkills LLC / / MM\ March 3, 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
Jason Mahoney Exe?{w{e Vice President, %/and Secretary

| /

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Is any party described in 17 CFR 230.262 prcscmly subjcct to any of the dlsquallﬁcauon Yes No
provisions of such rule? ... ——

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form

2,
| D (17 CFR 239.500) at such times as required by state law.
|
i 3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

| 4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
i limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
: of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type) Signature Date

Tech3kills LLC g{ March 3, 2008

L

Name (Print or Type) Title (Prj tbor Type)

Jason Mahoney Execufive Vice President OFO and Secretary
I t
|
|
|
i
]

Instruction:

FPrint the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must b

e manuvaily signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Co

cT

JOoUd

DE

DC

FL

L

GA

HI

—
Y

0000 0L

ID

rm——

JUDHE

$400,002 Series D Units
and Latter of Cradit Warrant

$400,002*

NIA

—

IN

1A

KS

-

UL

KY

|
b

$400,002 Junior Nota
and Letter of Credit Warrant

$400,002°

N/A

LA

AU

ME

I

MD

il

—

MA

|

MI

[

MN

:

$200,001 Sades D Units and
Letter of Credit Warrant*

$200.001

MS
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APPENDIX

Intend to selk
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

n

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NH

Pe——

NJ

NM

i

L0

NY

NC

JUUUOOL

L

ND

OH

OK

il

11l

OR

PA

JUOL

RI

5C

|
L

2

il

HOLHO00

2

VT

VA

1

WA

Il

L

I
[

WI
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
PR | | | | |
15193896v1
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NOTE TO FORM D
OF TECHSKILLS LLC

Techskills LLC (the "Company") has issued and sold to two of its members Series
D units at an aggregate offering price of $600,003 and to one of its members a junior
subordinated convertible note having an aggregate principal amount of $400,002. The junior
note will convert into a series of Preferred units of the Company. Those Preferred units and the
Series D units are convertible into Common units of the Company.

The Company also issued to these three members a warrant in consideration of
their participating in the offering described above as well as in consideration of the members
guaranteeing to the Company’s senior lender the Company’s performance under a letter of credit
issued by the lender on behalf of the Company. Each warrant is exercisable over a 10 year
period and allows the holder of the warrant to purchase a number of Common units of the
Company equal to 20% of the notional amount of the letter of credit guaranteed by such holder
to the Company’s senior lender, divided by 3. The warrant has an exercise price of $0.01 per
unit and the aggregate exercise price was not included in the aggregate offering price or amount
sold to date on the Form D.

All of the securities described above (including any securities into which the same
may be converted or for which the warrant may be exercised as well as any securities into which
such securities may be converted) are included in the offering for which the Form D is being
filed.

The Company may expand the size of the offering in the event any of the other
members of the Company choose to exercise their preemptive rights and participate in the

offering described above. In such event, the Company will file an appropriate amendment to this
Form D.

15193922.1
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